Q PREDPOL 

PredPoI Predictive Policing Software as a Service Subscription Agreement 


This Subscription Agreement ("Agreement") between PredPol, Inc., a California corporation, 
with offices at 28()rMission Street, Suite 2803. Santa Cruz. CA 95060 ("PredPol") and The 
City of Merced (“Client"). This Agreement is effective when signed by both Parties (the 
"Effective Date"). This Agreement governs Client's access to and use of the PredPol's 
technology services. 


1 • D efini tio ns , (for terios that may appear either in this Agreement or in an 
attachment hereto) 

A) " Ad mit. Accounl( s) " means the administrative account(s) provided to Client by PredPol 
for the purpose of administering the Services. The use of the Admin Account(s) requires 
a password, which PredPol will provide to Client. 

B) "Adminis t r a t ors " mean the Client-designated technical personnel who administer the 
Services to End Users on Client's behalf. 

C) "Affiliate" means any entity that directly or indirectly controls, is controlled by, or is 
under common control with a party. 

D) "Br an d Feat u res ' means the trade names, trademarks, service marks, logos, domain 
names, and other distinctive brand features of each party, respectively, as secured by such 
party from time to time. 

Ej "Confid e . i tia! Informa ti o n" means information disclosed by a party to the other party 
under t.iis Agreement that is marked as confidential or would normally be considered 
confidential under the circumstances. Client Data is Client's Confidential Information. 
Confidential Information does not include infonnation that; (a) the recipient of the 
Confidential Intbrmation already knew; (b) becomes public through no fault of the 
recipient; (c) was irdependently developed by the recipient; or (d) was rightfully given to 
the recipient by another party. 

F) "Client Da ta" means data, including crime data, provided, generated, transmitted or 
displayed via the Services by Client or End Users. 

G) “ D ata P ip e * ’ me: ns the server software used by PredPol to extract crime data from 
Client's RMS, encrypt it, ar d send to the PredPol servers to use to deliver the Service. 

H) "Em e ru c n cv S ecurity is s ue" means either; (a) Client's use of the Services in v iolation of 
the Acc ’ptable tJse Policy, which could disrupt; (i) the Services; (ii) other Client's use of 
the Services; or (iii) the PredPol network or servers used to provide the Services; or (b) 
unauthorized third party access to the Services. 

I) "End Use rs" means the ndividuals Client permits to use the Services. 
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J) "En d User Acco unt " means a PredPol-hosted account established by Client through the 
Ser^nces for an End User. 

K) '’Fees" means the amounts invoiced to Client by PredPol for the Services as described in 
the Statement of Work. 

L) "Initial Services Term" means the term for the applicable Services beginning on the 
Service Commencement Date and continuing for the duration of the Initial Services Term 
as set forth in the Statement of Work. 

M) "Intellectual Pro p er ty Rights" means current and future worldwide rights under patent 
law. copyright law. trade secret law. trademark law, moral rights law, and other similar 
rights. 


N) ‘’ RM S" means Records Management System database, an agency-wide system that 
provides for the storage, retrieval, retention, manipulation, archiving, and viewing of 
information, records, documents, or tiles pertaining to law enforcement operations. 

O) “ Service Commencemen t Date" is the date upon which PredPol makes the Services 
available to Client. This date will follow receipt of the year one payment and is 
dependent upon Client taking the necessary steps as defined in this Agreement and the 
Statement of Work to enable PredPol to setup the Services. 

P) " Se r v ices" means the applicable PredPol product or service, as described in this 
.Agreement or the Statement of Work. 

Q) "Ser vices Term" means the applicable Initial Services Term and all renewal terms for the 
applicable Services as set out in the Statement of Work. 

R) "Statement of Work" means one or more fully-executed statements containing the terms 
and conditions for the provision of Services to or for the benefit of a speci fic Client. 

S) "Sub.scription Terms" means the order document reflecting the financial terms of the 
subscription, including; (i) the Services being ordered; (ii) Fees; and (iii) Initial Services 
Term. 

T) "S usp e n d" means the immediate disabling of access to the Services, or components of the 
Services, as applicable, to prevent further use of the Services. 

U) "T er m" means the term of the Agreement, which will begin on the Eiffective Date and 
continue until the earlier of (i) the end of the Services Term or (ii) termination date of the 
Agreement (or Statement of Work) as set forth herein, 


2. Product and Payment. 
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Product. In consideration of the pricing and other obligations described herein. Client 
shall receive PredPol Services that are focused on crime predictions by shift, day. and location, 
including, but not necessarily related to, property crime, assault, and robbery. 

Client shall receive Pi-edPol Services for the Services Term set forth in the Statement of 
Work, executed by the Parlies and attached hereto. The Subscription Terms, including the Fees 
that Client agrees to pay for PredPol Services, are as described in the Statement of Work. 

A) Payment The first payment is due thirty days after this Agreement is executed. 1 he 
Client will be invoiced annually after the first payment Fees for orders where PredPol 
issues an invoice are due upon Client’s receipt of the invoice and are considered 
delinquent thirty days after the date of the applicable invoice. Payments shall be made in 
U.S. Dollars by either wire transfer or check. 

B) Commencement of Service, fhe Service Commencement Date is the date upon which 
PredPol makes the Services available to Client. This date will follow receipt of the Year 
One payment and depends on the Client taking the necessary steps as defined in the 
Statement of Work to enable PredPol to set up the Services. 

C) Invoices. lEach year PredPol shall furnish to Client an original invoice for all services to 
be delivered it ; a upcoming contract year. The first invoice shall be issuable upon full 
execution of this .Agreement. Client will make all required payments to PredPol within 
thirty (.30) days of receipt of PredPol’s invoice. 

D) Revisinir Rates. Rates may not be changed during the Initial Services Term of this 
.Agreement without consent of both Parties. Following the end of the Initial Services 
Term, PredPol may revise its rates by providing Client written notice (which may be by 
email) at least tlurtv da}'s prior to the effective date of the revision. 

E) Dei’nquent Payments. Delinquent payments shall bear interest at the rate of one-and- 
one-half percent per month (or the highest rate permitted by law if less) from the payment 
due date until paid in full Client will be responsible for all reasonable expenses 
(including attorneys' fees' incurred by PredPol in collecting such delinquent amounts 
except where such delin ]uent amounts are due to PredPol's billing inaccuracies. 

3. Term 


A) Term. This Agreement wid remain in effect for the Term as laid out in the Statement of 
Work, as attached hereto as Ex. ,A, and incorporated herein 

B) Renewal. The renewal process is laid out in the Statement of Work. 

4. Services. 
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A) License to Use. Client shall be licensed and authorized to use the Services as prov ided as 
a SaaS (software as a service). The license is non-transferable, non-assignable and non¬ 
exclusive. 

B) Facilities and Data Transfer. Facilities used to store and process Client data will adhere 
to security standards no less protective than the standards used for PredPoFs own 
information and shall be compliant with applicable laws. 

C) Modifications to the Services. PredPol may make commercially reasonable changes to 
the Ser vices. If PredPol materially changes the Services, PredPol will inform Client in 
writing. 

D) Retention. PredPol will have no obligation to retain archived Client data. 

5. Addition a l Cli en t Ob lig a t io ns. 

Client agrees to provide the information and take the steps requested by PredPol to 
facilitate setup and implementation of the Services. 

A) License to Use Client Data. Client understands and agrees that Client is solely 
responsibility ibi ensuring it has all rights in or to the Crime Data as necessary to upload 
the Crime Data to the System as provided for without violation of any laws, regulations 
or guidelines, or any privacy or property rights of any third parties. In connection with 
such Data, Client .tereby represents and warrants that: 

(i) Client owns, or otherwise has the necessary- licenses, rights, consents, and 
permissions under all intellectual property and/or proprietary rights in Crime Data 
to enable inclusion and use of the Crime Data by PredPol and its agents in the 
manner permitted by this Agreement. 

(ii) PredPoFs receipt and/or storage of such Data on the System pursuant to this 
Agreement, do not and will not: (a) infringe, violate, or misappropriate any third- 
party right, including any copyright, trademark, patent, trade secret, moral right, 
privacy right, right of publicity, or any other intellectual property or proprietary 
right; fb slander, defame, libel, or invade the right of privacy, publicity or other 
property rights of any other person; or (c) violate any applicable lawy regulation or 
guideline. 

(iii) Client retains ownership at all times of the .Application Data, provided that Client 
hereby grants to PredPol and its agents the right to use. store, reproduce, and 
otherwise possess and utilize the Application Data in connection with and as 
reasonably necessary for PredPol to provide the Services to Client hereunder, and 
to disclose Crime Data to its olTicers, employees, agents, consultants, contractors 
and representatives for the purposes of performing Services for the Client. 

B) Additional Obligations. The Client also agrees to: a) Support testing of new 
features/tools; b) Contribute to requested case studies; and c) Provide user feedback. 
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a. Client shall (i) obtain access to the Internet at Client's expense from a provider 
selected by Client so that Client can communicate with the System, (ii) select, 
obtain and maintain all equipment necessary to permit Client to communicate 
with the Web based interfaces of the Software. PredPol will have no obligations 
with respect to any hardware, software, or services chosen and/or used by Client 
to access the Client installation. PrePol will not have any liability if Client is 
unable to access or utilize the Client Installation due to a fault or failure in any 
such hardware, software and/or services. 

b. Client shall provide access for the Data Pipe to the Client's server which houses 
applicable crime data. Client shall ensure their server is running at all times and 
communicate any pertinent changes to their server or database to PredPol in a 
timely manner. 

C) Compliance. Client will use the Services in accordance with this Agreement, the 
Statement of Work and all applicable laws. 

D) Login IDs and Passwords: Client is solely responsible for monitoring and protecting the 
confidentiality of all Login IDs and Passwords issued to it and its End Users. 

E) Client Administration of the Services. Client may specify one or more Administrators 
with the rights to administer the End User Accounts. Client is responsible for: (a) 
maintaining the confidentiality of the password and Admin Account(s); (b) designating 
indi' id-ials authorized to access the .Admin Account(s); and (c) ensuring activities that 
occur in connection with the .Admin Account(s) comply w'ith this Agreement. Client 
agrees that PredPol's responsibilities do not extend to Client's internal management or 
administration of the Serv ices. 

F) Unauthorized Use. Client will use commercially reasonable efforts to prevent 
unauthorized use of the Services and to terminate any unauthorized use. Client will 
promptly notify PredPol of any unauthorized use of or access to the Services of which it 
becomes aware. 

G) Restrictions on Use. Uniess PredPol specifically agrees in writing. Client will not, and 
will use commeicially reasonable efforts to make sure a third party does not: (i) 
intentionally store or send ‘ oftware viruses, worms. Trojan horses or other harmful 
computer code, files, ;,cripts or programs; (ii) modify any software programs on the 
System; (iii) use any programs on the System other than the .Application as installed and 
maintained by PredPol; (iv) access the System in any manner other than via the 
Software's Web based administrative, user and mobile interfaces; (v) remove, 
circumvent, disable, damage or otherwise interfere with any security-related features of 
the System, or features that enforce limitations on the use of the System; (vi) attempt to 
gain unauthorized access to the System, or any part of it, other accounts, computer 
systems or networks connected to the System through hacking, password mining or any 
other means; (vii) assign, sell, resell, rent, lease, distribute, delegate or otherwise transfer 
any rights or obligations under or in connection with this .Agreement or the System; (viii) 
use the System, or sell access to the System, on a time-sharing, service bureau. 
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application service provider, or similar basis; (ix) reverse engineer, decompile, reverse 
compile, disassemble, or reverse assemble, any aspect or element of the System, or 
attempt to do so. except if and to the extent permitted by relevant law' applicable to 
Client; (xi) take any action the intent or likely result of w'hich would be to reveal or 
reconstruct all or any portion of the design of the System: (xii) use the System in a 
manner that violates any applicable law; (xv) use the facilities or capabilities of the 
System to conduct any business or activity or .solicit the performance of any activity 
which is prohibited by law: or (xvi) upload into tlie System, or cause or permit the 
System to store, copy, process, communicate, distribute or publish, any data, information 
or materials (including without limitation, the .Application Data) to the extent that so 
doing actually, or allegedly, (a) creates any liability for, or imposes any obligations upon, 
PredPol (b) violates any legal requirement, violates any rights of any person or entity or 
violates any duty to any person or entity, (c) damages any person or entity, (d) would be 
abusive, profane or sexually offensive to a reasonable person as judged by PredPol, (e) 
infringes, misappropriates or violates any intellectual property right or any pensonal right 
of any person or entity anywhere at any time, including, but not limited to, rights arising 
out of, or relatec to, copyright, patent, trade secret, trademark, service mark, privacy and 
publicity or (f) gives rise to any claims by any person or entity anywhere at any time for 
slander, liable, false light, iiivasion of privacy, unfair competition or misappropriation. 

iJ) Third Petty Requests. Client is responsible for responding to Third Party Requests. 
PredPoi will, to the extent allowed by law and by the terms of the Third Party Request: 

(a) promptly notify Client of its receipt of a Third Party Request; (b) comply with Client's 
reasonable requests regarding Client’s efforts to respond to a 'I bird Party Request; and (c) 
provide Client with the information or tools required for Client to respond to the Third 
Party Request. Client will first seek to obtain the information required to respond to the 
Third Party Request on its own and will contact PredPol only if it cannot reasonably 
obtain such information. 

6. Technical Support Services. 


A) By Client. Clien will, at its own expense, respond to questions and complaints from End 
Users or third parties. ClierP will use commercially reasonable efforts to resolve support 
issues before escalating them to PredPol. 

a. Should Client need to escalate the issue to PredPol, contact will be made in 
accordance with Notices, section l,5(b). 

B) By PredPol. PredPol will provide the support necessary to resolve Clienfs issue, to the 
extent reasonably practicable in PredPol's discretion and in accordance with PredPol's 
standard Support & Maintenance Program, a copy of which is attached. 

7. Sus p ension Of End User Accounts b v PredPol. 

If PredPol becomes aware ofan End User's violation of the Agreement, PredPol may request that 
Client suspend the apnl ;able End User Account. If Client fails to comply with PredPol's request. 
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PredPol may suspend the End User Account. The suspension will continue until the applicable 
End User has cured the oreach. 

A) Emergency Security Issues. If there is an emergency security issue (determined solely in 
PredPol's reasonable business judgment), PredPol may automatically suspend the 
offending use. Suspension will be to the extent and duration required to prevent or 
terminate the emergency security issue. If PredPol suspends an End User Account 
without prior notice to Client, at Client's request, PredPol will provide Client the reason 
for the suspension. 

- Con fi denti a l Inf ormation. 

A) Asset of PredPol. Client acknowledges and agrees that the System constitutes a valuable, 
proprietary and confidential asset of PredPol and its licensors, successors and assigns 

B) Obligations. Eai h party will: (a) protect the other party's confidential information with 
the same standard of care it uses to protect its owm; and (b) not disclose confidential 
information except to affiliates, employees and agents who need to know it and who have 
agreed in writing to keep it confidential. Confidential information may only be used to 
exercise rights and fulfill obligations under this Agreement, while using reasonable care 
to protect it. Each paj ty is responsible for the actions of its affiliates' employees. 

C) Required Disclosure. Each party may disclose the other party's confidential information 
when required oy law but only after it, if legally permissible: (a) uses commercially 
reasonable efforts to notify the other party: and (b) gives the other party the chance to 
challenge the disclosure. 

9. Intellectu a l P roperty Rights; Bran d Featu res. 

A) Intellectual Property Rights. Except as expressly set forth herein, this Agreement does 
not grant eithc r arty any rights, implied or otherwise, to the other's content, brand 
features or in’ellectual property . Client grants to PredPol a non-e.xelusive license to use 
Client's Data for ’’redPol's legitimate business purposes, including providing products 
and sci vices tc law enforcement agencies. 

10. Discla imers. 

A) Disclaimers. TO THE EXTENT PERIVll ITED BY LAW, EXCEPT AS EXPRESSLY 
PROVIDED FOR HEREIN; (i). PREDPOL MAKES NO WARRANTIES OR 
REPRESEN'rA riONS ABOUT CONTENT OR INFORMATION MADE 
ACCESSIBLE BY OR THROUGH THE SERVICES; AND (ii) THE SERVICES ARE 
PROVIDED "AS IS" AND WITHOUT WARRANTIES OR CONDITIONS OF ANY 
KIND, INCLUDING THE IMPL.IED WARRANTIES OF MERCHANTABILITY. 
NON-INFRINGEMENT. QUIET EN.K)YMENT. ACCURACY OF DATA, SYSTEM 
INTlfGRATlOF , COURSE OF PERFORMANCE AND FITNESS FORA 
PARTICULAR RURPOSE. PREDPOL AND ITS SUPPLIERS DO NOT GUARANTEE 
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OR WARRANT THAT THE USE OF THE SERVICES WILL BE UNINTERRUPTED 
OR ERROR FREE. CLIENT ACKNOWLEDGES THAT THE SERVICES ARE NOT 
A TELEPHONY SERVICE AND THAT THE SERVICES ARE NOT CAPABLE OF 
PLACING OR RECEIVING ANY CALLS INCLUDING EMERGENCY SERVICES 
CALLS OVER PUBUCLY SWI TCHED TELEPHONE NETWORKS. 

B) Warranty. PredPol warrants all work performed or services rendered under the 
Agreement to be of good quality and free from any defective or faulty material and 
workmanship. 

11. Ter min ation. 

A) Termination for Breach. Either party may suspend performance or terminate this 
Agreement if: (i f the other party is in material breach of the Agreement and fails to cure 
that breach with n thirty days after receipt of written notice; (ii) the other party ceases its 
business operations or is subject to insolvency proceedings that are not dismissed within 
ninety days; or (iii) the other party is in material breach of this Agreement more than two 
times notwithstanding any cure of such breaches. 

B) Effects of Termination. If this Agreemesit terminates, upon request each party will 
promptly use commercially reasonable efforts to return or destroy all other Confidential 
Information of the other party. 

12. I n de mn ification. 

.4) By Client. Client will indemnify, defend, and hold harmless PredPol from and against all 
liabilities, damages, and costs (including settlement costs and reasonable attorney s’ fees) 
arising out of a third party claim; (i) regarding Client Data; or (ii) regarding Client's use 
of the Services i i violation of this .Agreement or applicable law. 

B) By PredPol. PredPol will defend and hold harmless Client against any third party claim 
that the Services infringe ci misappropriate the intellectual property of a third party 
("Infri.igemen; Claim '), and indemnify Client from all resulting costs and damages 
actu;.ily awarded against Client to the third party making such Infringement Claim by a 
court of competent jurisdiction or agreed to in settlement. PredPol will have no 
obligations or liability under this Section arising from: (i) use of any Services or PredPol 
Brand Features in a modified form or in combination with materials not furnished by 
PredPol. and (ii) any content, information or data provided by Client, End Users or other 
third parties. 

C) General. The party seeking indemnification will promptly noti fy the other party of the 
claim and cooperate in defending the claim. The indemnifying party w'ill have full control 
and authority over the defense, except that: (a) any settlement requiring the party seeking 
indemnificatic n o admit liability or to pay money will require that party's prior written 
consent, such coiiserit not to be unreasonably withheld or delayed; (c) the other party 
reasonably cooperates with requests for assistance; and (b) the other party may- join in the 
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defense with its own counsel at its own expense. THE INDEMNITlbiS ABOVE ARE A 
PARTY'S ONLY REMEDY UNDER THIS AGREEMENT FOR VIOLATION BY THE 
OTHER PARTY OF A THIRD PARTY'S INTELLECTUAL PROPERTY RIGHTS. 

13. P o ssibl e Infr ingem e nt . 

A) Repair, Replace, or Modify. If PredPol reasonably believes the Services infringe a third 
party’s Intellectual Property Rights, then PredPol will: (a) obtain the right for Client, at 
PredPol's expense, to continue using the Services; (b) provide a non-infringing 
functionally equivalent replacement; or (c) modify the Services so that they no longer 
infringe. 

B) Suspension or Terntinafion. If PredPol does not believe the foregoing options are 
commercially rt isonable, then PredPol may suspend or terminate Client's use of the 
impacted Sei’vices. if PredPol terminates the impacted Services, then PredPol will 
provide a pro-rata refund ol the unearned Fees. 

14. L i mitation o f L iabilityx 

A) Limitation on Indirect Liability. NEITHER PARTY WILL BE LIABLE UNDER I HIS 
AGREEMENT FOR LOST REVENUES OR INDIRECT, SPECIAL, INCIDENTAL. 
CONSEQUENTIAI.. EXEMPLARY, OR PUNITIVE DAMAGES, EVEN IF THE 
PARTY KNEW OR SHOULD HAVE KNOWN THAT SUCH DAMAGES WERE 
POSSIBLE AND EVEN IF DIRECT DAMAGES DO NOT SATISFY A REMEDY. 

B) Limitation on Amount of Liahility. EXCEPT .AS PROVIDED HEREIN, PREDPOL 
SHALL NOT BE HELD LIABLE UNDER THIS AGREEMENT FOR MORE THAN 
THE AMOUNl PAID BY CLIENT TO PREDPOL HEREUNDER DURING THE 
TWELVE MONTHS PRIOR TO THE EVENT GIVING RISE TO LIABILITY. 

C) Exceptions to Limitation' , These limitations of liability apply to the fullest extent 
permi ted by applicable law but do not apply to breaches of confidentiality obligations, 
violatic.as of a party's Intellectual Property Rights by the other party, or indemnification 
obligations. 


15. Mi sc el laneous. 

HLPrivacy Rights: Without lim iting any of the foregoing, Client hereby agrees to strictly 
comply with all laws, regulations and guidelines relating to the privacy rights of any 
individuals applicable to its use of the System, including, without limitation, personally 
identifiable information. 

B) Notices, (a) A'l ot'ces must be in writing and addressed to the attention of the other 
party's legal deni.ilir.ent and primary point of contact and (b) notice wall be deemed 
given: (i) when verified by vritten receipt if sent by personal courier, overnight courier. 
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or when received if sent by mail without verification of receipt; or (ii) when verified by 
automated receipt or electronic logs if sent by facsimile or email. 

/. Point of Contact, PredPol: Mary Woodard 

ii. Point of Contact, Client: Lance Eber, Crime Analyst 

C) Change of Control. Upon a change of control (a) the party experiencing the change of 
control will provide written notice to the other party within thirty days after the change of 
control; and (b) the other party may terminate this Agreement any time between the 
change of eontrol and thirty days after it receives the notice. 

D) Force Majeur:. Neither party will be liable for inadequate performance to the extent 
caused by a condition (for example, natural disaster, act of war. riot, labor condition, 
governmental action, and Internet disturbance) beyond the party's reasonable control; 
provided, that obligat.ons that are purely financial in nature shall not be subject to this 
prov Aon 

E) No Waiver. Failure to enforce any provision of this Agreement will not constitute a 
waiver. 

F) Severability. If any prov ision of this Agreement is found unenforceable, the balance of 
the Agreement will remain in full force and effect. 

G) No Agency. The Parties are independent contractors, and this Agreement does not create 
an agency, partnership Oi joint venture. 

H) Equitable Rehe,' Nothing in this .Agreement will limit either party's ability to seek 
equitable reh - f. 

I) Governing La \ This Agreement is governed by California law. excluding that state's 
ehoi c )• law rules. FOR ANY DISPUTE ARISING OUT OF OR RELATING TO THIS 
AGREEMENT, THE PARTIES CONSENT TO PERSONAL JURISDICTION IN, AND 
THE EXCLUSI\'’E VENUE OF, THE COUR'I'S IN SANTA CRLJZ COUNTY, 

CAl IFORNIA. The Parties explieitly agree that no other laws, treaties or regulations 
shall control this Agreement. 

J) Amendments. Any amendment must be in writing and expressly state that it is amending 
tliis .Agreement. 

K) Survival. The followi.ig sections will survive expiration or termination of this 
Agreement: S x'ion 3, 6, 7.1, 10, 11.2, 12, 13, 14 and 15. 

L) Entire Agreeinent. This Ag -eement, and all doeuments referenced herein, is the Parties' 
entire agreement relatmg Tj its subject and supersedes any prior or contemporaneous 
agreements or. fnai subject. 
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M) Interpretation of Conflicting Terms. If there is a conflict between the documents that 
make up this Agreement, tl.e documents will control in the following order: the 
Subscription Terms set forth in any separate quote prepared by PredPol, then the 
Agreement, and the terms located at any URl - If Client signs a physical agreement with 
PredPol to receive the Services, the physical agreement w'ill override any online 
agreement. 

N) Counterparts. The Parties may enter into this Agreement in counterparts, including 
facsimile, PDF or other electronic copies, which taken together will constitute one 
instrument. 
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EXECUTED as a sealed instrument as of the day and year first set forth below by the last 
counter-signatoty. 

Representations and Warranties. Each party represents that it has full power and authority to 
enter into the Agreement. If you are accepting on behalf of your employer or another entity, you 
represent and warrant that: (i) vou have full legal authority to bind your employer, or the 
applicable entity, to these term .5 and conditions; (ii) you have read and understand this 
Agreement; and (iii ) you agree, on behalf of the party that you represent, to this Agreement. 
Each party warrants that it will comply with all laws and regulations applicable to its provision, 
or use of the Sewices. 

DATED: June 24. 20 5 PredPol. Inc.: 



DA'i ED:_ 07 -24 


:ntity 7nfr<<ucB/) 



a 




By: 


2PoDt^2) fo ; h44t^2- 

DATE 

ftj 5O1CCO' 



APPIlpVip ^ TO FORM: 

KELLYS FINCHER 
Chief Deputy City Attorney 
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STATEMENT OF WORK Ex. A 

PREDICTIVE POLICING DEPLOYMENT 

Predictive Policing Software as a Service Subscription Agreement 
Between PredPol, Inc. and Merced (“Client”) 

□ OVERVIEW 

PredPol, the predictive policing company, provides command staff, crime analysts, and patrol 
officers with proven, accurate, easy to use predictions for where and when crime is most likely to 
occur. This includes property crime, drug crime, gun violence, gang activity, and traffic 
incidents. Used as an everyday policing tool and for special operations, predictions are 
generated for each shift and delivered on paper or to any internet-connected device. The 
predictions are shown on maps as 500 foot by 500 foot boxes, about the size of a large 
intersection, that officers patrol during their shift when not responding to calls for service or 
performing other duties. 

Three types of crime data - type of crime, place of crime, and time of crime - are delivered 
through a secure Data Pipe from Client’s RMS to the PredPol Service. Predictions are then 
generated and made available anytime a user logs in to the system. 

□ TERMS 

1. Financial Parameters: 

a. Merced Police Dept will purchase three years of PredPol Predictive Service +GPS 
Dosage Feature at a cost of $44,700.00. PredPol will waive the $2,000 set up fee 
and Crime Where public crime mapping will be provided at no cost. 

b. There are no additional fees for training, no individual license fees, no need for 
new hardware or new hiring, and no limit on the number of Client users or 
prediction views. 

2. Non-Financial Parameters: Client agrees to make reasonable efforts to support PredPol 
by doing the following during the term of this Agreement: 

a. Provide IT staff and services as needed during the initial setup of the Data Pipe; 

b. Deploy and utilize the PredPol tool according to PredPol’s recommended best 
practices; 

c. Generally support the deployment of any new features/tools, including providing 
user feedback, as requested by PredPol; 
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d. Provide access to relevant databases and shared databases to which Client has 
access, pursuant to all applicable laws and access agreements; 

3. Initial Services Term & Renewal: This Agreement is for an Initial Services Term of three 
years with annual payments due according to the terms set forth herein. Renewal 
following the Initial Services Term will be determined by both Parties in writing sixty 
(60) days prior to the end of the Initial Services Term. 

4. Term: This Agreement is effeetive when signed by both Parties and will terminate on the 
end of the Services Term 

a SCOPE OF WORK 

Scope of Work: PredPol shall provide services, resources, and tools to support a suecessful 
implementation of the PredPol Services to support Client’s efforts to suppress, deter, and reduce 
crime. The scope of work will include the following: 

• Setup and integration of a secure Data Pipe from Client’s RMS to PredPol Service. Data 
to be transferred is restricted to fields related to type of crime, place of crime, and time of 
crime. 

• Provide electronic transfer of 500’ x 500’ predictive locations (latitude and longitude 
data) identified by PredPol to Client for electronic consumption by Client’s computer 
systems. 

• Access to historieal crime mapping for crime t 5 ^es as defined and agreed with the 
Client. 

• Provide access to the Radar tool that details hit scoring. 

• Provide GPS Dosage tool which uses AVL data to track use of PredPol. 

• A “train the trainers” session in operations and best practices. Training takes one hour. 
PredPol also provides client support and training materials online through the Support 
Portal. 


• Full access to the Services by Client, including unlimited Client users, prediction views, 
and report generation. 

• Provide online, and email support to Client for technical and operational use. 
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□ DEPLOYMENT STEPS AND PROPOSED TIME SCHEDULE 

Implementation of predictive policing for Client will include the following steps and proposed 
schedule: 

* Setup of the PredPol Services using Client's existing RMS database. 

Timeline for setup is dependent upon availability of the Client’s technician for 
installation of the Predpol data pipe. Once an agency provides initial data transfer and 
ensures the correct data mapping is in place, the PredPol system can be ready to generate 
predictions within two weeks. 

* Technical Implementation Steps. 

Technical Implementation depends on Client IT resource availability. The steps are as 
follows: 

1. PredPol to conduct a kickoff meeting or conference call with appropriate 
Client staff (as identified by the Client) upon receiving signed Agreement. 

2. Client to complete an informational form. 

3. Upon form receipt, PredPol will send installation instructions to Client. 

4. Per instructions, the Client must complete the installation of Data Pipe and 
complete the online setup form. PredPol staff will be available for support 
as needed. 

5. Upon successful installation of Data Pipe and completion of setup form, 
PredPol will complete initial data processing. The PredPol Service will 
generally be available to Client within two weeks from the completion of 
this step. Successful completion of this step is contingent on the Client 
confirming that the data mapping is correct. 

The overall timeline for implementation depends on Client resource availability. 

* Electronic transfer of 500 square foot predictive locations (latitude and longitude 
data) identified by PredPol to Client. 

Upon completion of technical implementation. Client will receive the URL and login 
information of their PredPol site via email for their review. Upon Client signoff, PredPol 
will work with Client to schedule training. 

* Training. 

PredPol recommends a “train the trainers” approach for command staff, supervisors, and 
analysts once the system goes live. This provides a better understanding of the system 
and allows new officers to be trained as needed. Training takes one hour, including 
questions and answers. PredPol also provides online training materials and email support. 
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PROPOSED PROJECT SCHEDULE 

Deliverable/T ask 

Target Date 

Effective Date 

Date of contract 
signature 

Kickoff call 

Within 7 days of 
Effective Date 

Client completion of information form 

Within 7 days of 
kickoff call 

Installation of Data Pipe and completion of setup form 

Within 30 days of 
Effective Date * 

1®‘ Payment in the amount $30,000 

July 30, 2015 

Service Commencement Date 

2 weeks after 
installation of Data 
Pipe and completion 
of setup form * 

Training 

Within 14 days of 
Service 

Commencement Date 

Remaining balance invoice 

July 1, 2016 

Remaining balance payment in the amount of $14,700 

July 30’2016 


* These dates are dependent on Client’s completion of Data Pipe installation and setup form. 
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Merced Civic Center 
678 W. 18th Street 
Merced, CA 95340 



MERCED 


ADMINISTRATIVE REPORT 


Agenda Item I.9. 


Meeting Date: 7/20/2015 


Report Prepared by: Tom Trindad, Captain, Police Department 
SUBJECT: Predictive Policing Software Contract 

REPORT IN BRIEF 

Enter into a contract with Predpol to provide predictive policing software that will assign probabilities 
of future crime events for $44,700.00 for three years. The initial payment will be for $30,000.00 and 
the next fiscal year payment will be $14,700.00 for a total of $44,700.00. 

RECOMMENDATION 

City Council - Adopt a motion approving the contract with Predpol, and; authorizing the City 
Manager to execute the necessary documents. 

ALTERNATIVES 

1. Approve execution of the contract as recommended; or 

2. Decline to award contract; or 

3. Refer to staff with direction 

AUTHORITY 

Section 3.04.120 of the Merced Municipal Code 

CITY COUNCIL PRIORITIES 

To enhance police staffing by providing tools to assist officers in carrying out law enforcement duties. 

DISCUSSION 

Predictive policing will enhance the Departments ability to, assign probabilities of future crime events 
to each districts, present estimated crime risk in a useable framework to law enforcement decision 
makers and lead to more efficient & more accurate resource deployment by local law enforcement 
agencies. 

How PredPol Works: 

Using only three data points - past type, place and time of crime and a unique algorithm based on 
criminal behavior patterns, PredPol’s powerful software provides Merced Police Department with 
customized crime predictions for the places and times that crimes are most likely to occur. PredPol 
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File#: 15-085 


Meeting Date: 7/20/2015 


pinpoints small areas, depicted in 500 feet by 500 feet boxes on maps - that are automatically 
generated for each shift of each day. 

PredPol’s tool enables law enforcement to enhance and better direct the patrol resources they have. 
It does not replace, but requires, the insights of veteran officers and crime analysts. Typically, patrol 
officers spend a few minutes in PredPol boxes to deter crime when they’re not responding to calls for 
service or performing other duties. Some of these boxes are places that officers routinely cover, but 
many others are places that might not otherwise receive attention. This also provides officers an 
opportunity to interact with residents, aiding in relationship building and strengthening community 
ties. 

The Merced Police Department’s Command Staff recommends the use of this software to help 
reduce crime and provide more efficient service to our community. Modesto Police Department has 
already started using this technology and appears to have been beneficial to their city. 

IMPACT ON CITY RESOURCES 

Funding is available within the Adopted Fiscal Year 2015-16 budget in the following account. 

Measure C account #061-1026-522-17-00 $44,700.00 for three years first year $30,000.00 

second year $14,700.00 


ATTACHMENTS 

1. Predpol contract 
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PredPol Predictive Policing Software as a Service Subscription Agreement 


I his Subscriplion Agreement ("Agreement") between PredPol. Inc., a California corporation, 
with offices at 2801 Mission Street, Suite 2803. Santa Cruz. CA 95060 ("PredPol") and The 
City of Merced (“Client"), fhis Agreement is effective when signed by both Parties (the 
"Effective Date"). This Agreentcnt governs Client's access to and use of the PredPoI's 
technology services. 

1. Perinitions. (for terms that may appear either in this Agreement or in an 
attachment hereto) 

A) " Ad mit. Acco unt( s)" means the administrative account(s) provided to Client by PredPol 
for the purpose of administering the Serv ices. The u.se of the Admin Aecount(s) requires 
a password, which PredPol will provide to Client. 

H) "Adm i nistra tors " mean the Client-designated technical personnel who administer the 
Serv ices to End Users on Client's behalf 

(.') " .A in Hate " means any entity that directly or indirectly controls, is controlled by, or is 
under common control with a party. 

D) "Brand reatures,' means the trade names, trademarks, service marks, logos, domain 

names, and other distinctive brand features of each party, respectively, as secured by such 
party from time to time. 

" C onfidential Info rmation " means information disclosed by a party to the other party 
under t .is Agreement that is marked as confidential or would normally be considered 
confidential under the circumstances. Client Data is Client's Confidential Information. 
Confidential information does not include information that; (a) the recipient of the 
(.'onfidential Inlbrmation already knew; (b) becomes public through no fault of the 
recipient; (e) was irdependently developed by the recipient; or (d) was rightfully given to 
the recipient by another party. 

I ) "C llent Da ta" means data, including crime data, provided, generated, transmitted or 
displayed via the Serv ices by Cdient or End Users. 

C) “Data Pipe ” me ns the server software used by PredPol to extract crime data from 
Client’s R.MS, encrypt it, at d send to the PredPol servers to use to deliver the Service. 

II) "Emergency Sec urity issu e" means cither: (a) Clietifs use of the Services in violation of 
the Acc eptable Use Policy, which could disrupt: (i) the Services; (ii) other Client's use of 
the Services; or (iii) the PredPol network or servers used to provide the Services; or (b) 
unauthorized third party access to the Services. 

•) " En d Users" tiiear.s the ndividuals Client permits to use the Services. 
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J) "En d User Account" means a PredPol-liosted account established by Client through the 
Services for an End User. 

•v) " I'ee s" means the amounts invoiced to Clieni by PredPol for the Services as described in 
the Statement of Work. 

E) "Initial Services Ig means the term for the applicable Services beginning on the 
Service Commencement Date and continuing for the duration of the Initial Services Term 
as set forth in the Statement of Work. 

M) "I nt el lect ual Property Rights " means current and I'uture worldwide rights under patent 
law. copyright law, trade secret law, trademark law, moral rights law. and other similar 
rights. 

N) ‘‘RMS*' means Records .Management System database, an agency-wide system that 
provides for the storage, retrieval, retention, manipulation, archiving, and viewing of 
information, records, documents, or files pertaining to law enforcement operations. 

O) ‘‘S ervi ce Commenc ement Date" is the date upon which PredPol makes the Services 
available to Client. This date will follow receipt of the year one payment and is 
dependent upon Clieni taking the necessary steps as defined in this Agreement and the 
Statement of Work to enable PredPol to setup the Serv ices. 

P) " Services " means the applicable PredPol product or service, as de.scribed in this 
Agreement or the Statement of Work. 

Q) " Servic es Term" means the applicable Initial Services ferm and all renewal terms for the 
applicable Services as set out in the Statement of W'ork. 

R) " State ment of Work" means one or more fully-executed statements containing the terms 
and conditions for the provision of Services to or for the benefit of a specific Client. 

S) "Sub sc ription Terms" means the order document reflecting the financial terms of the 
subscription, including; (i) the Services being ordered; (ii) Fees; and (iii) Initial Services 
Term. 

1) "Suspend" mear^s the immediate disabling of access to the Services, or components of the 
Services, as applicable, to prevent further use of the Services. 


li) "TenTi" means the term of the Agreement, which will begin on the Effective Date and 
continue until the earlier of (i) the end of the Services Term or (ii) termination date of the 
Agreement (or Statement of Work) as set forth herein, 

2. Product and P avm ent. 
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Product. In consideration of the pricing and other obligations described herein. Client 
shall receive PredPol Services that are focused on crime predictions by shift, day. and location, 
including, but not necessarily related to, property crime, assault, and robbery. 


Client shall receive PredPol Services for the Services Term set forth in the Statement of 
Work, executed by the Parties and attached hereto. The Subscription Terms, including the Fees 
that Client agrees to pay for PredPol Services, are as described in the Statement of W'ork. 


A) Payment I he first payment is due thirty days after this Agreement is executed. The 
Client will be invoiced annually after the first payment. Fees for orders where I’redPol 
issues an invoice are due upon Client's receipt of the invoice and are considered 
delinquent thirty days after the date of the applicable invoice. I’aymcnts shall be made in 
Ij'.S. Dollars by either wire transfer or check. 

B) Commencement of Service. The Service Commencement Date is the date upon which 
PredPol makes the Services available to Client. This date w ill follow receipt of the Year 
One payment and depends on the Client taking the necessary steps as defined in the 
Statement of Work to enable PredPol to set up the Services. 

C) Invoices. F.ach year PredPol shall furnish to Client an original invoice for all services to 
be delivered ii ; i upcoming contract year. The first invoice shall be issuable upon full 
execution of this .Agreement. Client w ill make all required payments to PredPol within 
thirty (.30) days of receipt of PredPoFs invoice. 

D) Revisim^ Rates. Rates may not be changed during the Initial Services Term of this 
-Agreement w ithout consent of both Parties. Following the end of the Initial Services 

I erm, PredPol may revise its rates by providing Client written notice (which may be by 
email) at least thirty days prior to the effective date of the revision. 

E) Dd’nquent Payments. Delinquent payments shall bear interest at the rate of one-and- 
one-half percent per month (or the highest rate permitted by law if less) from the payment 
due date until paid in full Client will be responsible for all reasonable expenses 
(including attorneys' fees' incurred by PredPol in collecting such delinquent amounts 
except where such delin.]uent amounts are due to PrcdPol's billing inaccuracies. 

3. Term 

A) Term. This Agreement will remain in effect for the Term as laid out in the Statement of 
Work, as attached hereto as Fx. .A, and incorporated herein 

B) Renewal. The renewal process is laid out in the Statement of Work. 


4, Ser vices. 
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A) License to Use. Client shall be licensed and authorized to use the Services as provided as 
a SaaS (software as a service). I he license is non-transfcrable, non-assignable and non¬ 
exclusive. 

B) Facilities and Data Transfer. Facilities used to store and process Client data will adhere 
to security standards no less protective than the standards used for PredPoFs own 
information and shall be compliant with applicable laws. 

C) Modijications to the Services. PredPol may make commercially reasonable changes to 
the Services, [f PredPol materially changes the Services, PredPol will inform Client in 
writing. 

D) Retention. PredPol will have no obligation to retain archived Client data. 

5. Addit ioii aI Oient Obligations. 

Client agrees to provide the information and take the steps requested by PredPol to 
facilitate setup and implementation of the Serv ices. 

A) License to Use t lientData. Cdient understands and agrees that Client is solely 
responsibility f en.iuring it has all rights in or to the C'rimc Data as necessary to upload 
the Crime Data to the System as provided for without violation of any laws, regulations 
or guidelines, or any privacy or property rights of any third parties. In connection with 
such Dal i, Client hereby represents and warrants that: 

(i) Client owns, or otherwise has the necessary licenses, rights, consents, and 

permissions under all intellectual properly and/or proprietary rights in Cirime Data 
to enable inclusion and use of the Oime Data by PredPol and its agents in the 
manner permitted by this Agreement. 

(il ) I’redF’oFs receipt and/or storage of such Data on the .System pursuant to this 

.Agreement, do not and will not: (a) infringe, violate, or misappropriate any third- 
party right, including any copyright, trademark, patent, trade secret, moral right, 
privacy right, right of publicity, or any other intellectual property or proprietary 
right; (b slander, defame, libel, or invade the right of privacy, publicity or other 
property rigiils of any other person; or (c) violate any applicable law, regulation or 
guideline. 

(iii) Client retains ownership at all times of the Application Data, provided that Client 
'tereby grants to PredPol and its agents the right to use. store, reproduce, and 
otherwise po.sscss and utilize the Application Data in connection with and as 
reasonably neccs.sary for PredPol to provide the Services to Client hereunder, and 
to disclose Crime Data to its officers, employ ees, agents, consultants, contractors 
and representatives for the purposes of performing Services for the Client. 

B) .Additional Ohliffutions. The Client also agrees to: a) Support testing of new^ 
featiires/'tools; b) Contribute to requested case studies; and c) Provide u.ser feedback. 
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a. Client shall (i) obtain access to the Internet at Client’s expense from a provider 
selected by Client so that Client can coinmunicatc with the System, (ii) select, 
obtain and maintain all equipment necessary to permit Client to communicate 

w ith the Web based interfaces of the Software. PredPol will have no obligations 
with respect to an\ hardware, software, or services chosen and/or used by Client 
to access the Client Installation. PrePol w ill not have any liability if Client is 
unable to access or utilize the Client Installation due to a fault or failure in any 
such hardware, software and/or services. 

b. Client shall provide access for the Data Pipe to the Client’s server which houses 
applicable crime data. Client shall ensure their server is running at all times and 
communicate any pertinent changes to their server or database to PredPol in a 
timely manner. 

Q Compliance. Client will use the Services in accordance with this Agreement, the 
Statement of Work and all applicable laws. 

D) Login IDs and Passwords: Client is solely responsible for monitoring and protecting the 
confidentiality t,f all Login IDs and Passwords issued to it and its End Users. 

E) Client Administration of the Services. Client may specify one or more .Administrators 
with the rights to administer the End User Accounts. Client is responsible for: (a) 
maintaining liu; confidentiality of the password and Admin .Account(s); (b) designating 
indi' id'ials authorized to access the Admin Account(s); and (c) ensuring activities that 
occur in connection with the .Admin .Aceountts) comply w ith this Agreement. Client 
agrees that PredPol’s responsibilities do not extend to Client's internal management or 
administration of the Services. 

F) I ’nuuthorized Vse. Client w ill use commercially reasonable efforts to prevent 
unauthorized use of ihe Services and to terminate any unauthorized use. Client will 
promptly notify PredPol of any unauthorized use of or access to the Services of which it 
becomes aware. 

G) Restrictions on Use. Umess F’redPol specifically agrees in writing. Client will not, and 
will use commeicially reasonable efforts to make sure a third party does not: (i) 
intentionally store or send ‘ oftware viruses, worms. I rojan horses or other harmful 
computer code, files, .scripts or programs; (ii) modify any software programs on the 
System; (iii) use any programs on the System other than the Application as installed and 
maintained by PredPol; (iv) access the System in any manner other than via the 
Software's Web based administrative, user and mobile interfaces; (v) remove, 
circumvent, disable, damage or otherwise interfere w ith any security-related features of 
the Sy stem, or features that enforce limitations on the use of the System; (vi) attempt to 
gain unauthorized access to the System, or any part of it. other accounts, computer 
systems or networks connected to the System through hacking, password mining or any 
other means; (vii) assign, sell, resell, rent, lease, distribute, delegate or otherwise transfer 
any rights or obligations under or in connection with this Agreement or the System; (viii) 
use the System, or sell access to the System, on a time-sharing, service bureau, 
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application service provider, or similar basis: (ix) reverse engineer, decompile, reverse 
compile, disassemble, or reverse assemble, any aspect or element of the System, or 
attempt to do so. except ifand to the extent permitted by relevant law applicable to 
Client; (xi) take any action the intent or likely result of which would be to reveal or 
reconstruct all or any portion of the design of the System; (xii) use the System in a 
manner that violates any applicable kuv; (xv) use the facilities or capabilities of the 
System to conduct any business or activity or solicit the performance of any activity 
which is prohibited by law; or (xvi) upload into the System, or cause or permit the 
Sy stem to store, copy, process, communicate, distribute or publish, any data, information 
or materials (including w ithout limitation, the Application Data) to the extent that so 
doing actually, or allegedly, (a) creates any liability for, or imposes any obligations upon, 
PredPol (b) violate.^ any legal requirement, v iolates any rights of any person or entity or 
violates any duty to any person or entity, (c) damages any person or entity, (d) would be 
abusive, profane or sexually offensive to a reasonable person as judged by PredPol. (e) 
infringes, misappropriates or violates any intellectual property right or any personal right 
of any person or entity anywhere at any time, including, but not limited to. rights arising 
out of, or relaict to, copyright, patent, trade secret, trademark, scia ice mark, privacy and 
publicity or (0 gives rise to any claims by any person or entity anywhere at any time for 
slander, liable, false light, invasion of privacy, unfair competition or mi.sappropriation. 


w Third Pony Rc.yuests. Client is responsible for responding to I hird Party Requests. 
PredPoi w ill, to the extent allowed by law and by the terms of the I hird Party Request: 

(a) promptly notify Client of its receipt of a Third Party Request; (b) comply w ith Client's 
reasonable requests regarding Client’s efforts to respond to a Third Party Request; and (c) 
provide Client w ith the information or tools required for Client to respond to the i hird 
Party Request. Client will first seek to obtain the information required to respond to the 
Third Party Request on its own and w ill contact PredPol only if it cannot reasonably 
obtain such information. 

6. Technical Support Services. 

A) By Client. Clicr, wil!. at its own expense, respond to questions and complaints from End 
Users or third parties. Clien* will use commercially reasonable efforts to resolve support 
issues before escalating them to Predl’ol. 


a. Should Client need to escalate the issue to PredPol. contact will be made in 
accordance with Notices, section 15(b). 

ii) By PredPoi. PredPol will provide the support necessary to resolve Client's issue, to the 
extent reasonably practicable in PrcdPol's discretion and in accordance w ith PredPoTs 
standard Support & Vlaintenance Program, a copy of w hich is attached. 

7. Suspension Of End User .Accounts h v Pre dPol. 

If PredPol becomes aware of an End User's v iolation of the Agreement, PredPol may request that 
Client suspend the apnl :ab!e End User Account. If Client fails to comply with PredPoTs request. 
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PredPol may suspend the Fnd User Account. 'Phe suspension will continue until the applicable 
End User has cured the oreach. 

AJ Emergency Security Issues. If there is an emergency security issue (determined solely in 
PredPol's reasonable business judgment), PredPol may automatically suspend the 
offending use. Suspension will be to the extent and duration required to prevent or 
terminate the emergency security issue. If PredPol suspends an End User Account 
without prior notice to Client, at Client's request, PredPol will provide Client the reason 
for the suspension. 

8. Co nfidential Iiiformation. 

A) Asset of PredPot. Client acknowledges and agrees that the System constitutes a valuable, 
proprietary and confidential asset of PredPol and its licensors, successors and assigns 

B) Obligations, ['ai h party will; (a) protect the other party's confidential information with 
the same standard of care it uses to protect its ow n; and (b) not disclose confidential 
information except to affiliates, employees and agents who need to know it and who have 
agreed in writing to keep it confidential. Confidential information may only be used to 
exercise rights and fulfill obligations under this Agreement, while using reasonable care 
to protect it. Each party is responsible for the actions of its affiliates' employ ees. 

Q Required Disclosure. Each party may disclose the other party 's confidential information 
when required uy law but only after it. if legally permissible; (a) uses commercially 
rea.sonable efforts to notify the other party; and (b) gives the other party the chance to 
cnallenge the di.sclosurc. 

9. Intellectual Property Rights; Brand Features. 

A) Intellectual Prooerty Rights. Except as expressly set forth herein, this Agreement does 
not grant eitht r arty any rights, implied or otherwise, to the other's content, brand 
features or in'ellectual property. Client grants to PredPol a non-exelusivc license to use 
Client's Data for '^rcdPol's legitimate business purposes, including providing products 
and services tc law enforcement agencies. 

10. DLSclaimers. 

A) Disclaimers. TO fill; EXTENT PERMITTED BY LAW. EXC'EPf AS EXPRESSLY 
PROVlDFiD FOR IIFREIN; (i). PREDPOL MAKES NO WARRANTIES OR 
REPRESENTA TIONS ABOUT CONTENT OR INFORMATION MADE 
ACCFSSIBI.E BY OR THROUGH T1 IE SERVICES; AND (ii) THE SERVICES ARE 
PROVIDED "AS IS" AND WITHOUT WARRANTIES OR CONDITIONS OF ANY 
KIND, INCEIJDING THE IMPLIED WARRANTIES OF MERCHANTABII.ITY. 
NON-INFRINGEMEM , QUIET EN.IOYMENT. ACCURACY OF DATA, SYS TEM 
INTEGRATION, COURSE OF PERFORMANCE AND FI TNESS FOR A 
PAR TICULAR PURPOSE. PREDPOL AND ITS SUPPLIERS DO NOT GUARANTEE 
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OR WARRAN'i 11 lA'I I HE USE OE I'HE SERVICES WILL BE UNIN l ERRUPTED 
OR ERROR FREE. CLIENT ACKNOWLEDGF-S I HAT THE SERVICES ARE NOT 
A TELi;PHONY SERVICE AND THAT THE SERVICES ARE NOT CAPABLE OE 
PLACING OR RECEIVING ANY CAl.LS INCLUDING EMI-RGENCY SERVICES 
CAI.LS OVER PUBLICLY SWITCHED I ELEPI lONE NETWORKS. 

R) Warrant^'. PredPol warrants all work perfornicd or services rendered under the 
Agreement to be of good quality and free from any defective or faulty material and 
workmanship. 

11. Te r 111 in at ip n. 

A) Termination for Breach. Either party may suspend performance or terminate this 
Agreement if: (it the other party is in material breach of the .Agreement and fails to cure 
that breach w ith n tliirty days after receipt of w ritten notice; (ii) the other party ceases its 
business operations or is subject to insolvency proceeditigs that are not dismi.ssed within 
ninety days; or (iii) the other party is in material breach of this .Agreement more than two 
times notw ithstanding any cure of such breaches. 

B) Effects of Termination. If this Agreement terminates, upon request each party will 
promptly use commercially reasonable efforts to return or destroy all other Confidential 
Infonnation of the oilier party. 

12. liid emnificatioi.. 

.4/ By Client. Client will indemnify, defend, and hold harmless PredPol from and against all 
liabilities, damages, and costs (including settlement costs and reasonable attorneys’ fees) 
arising out of a third paiiy claim: (i ) regarding Client Data; or (ii) regarding Client's use 
of the Services i i v iolation of this Agreement or applicable law . 

B) By PredPol. I’redPoi will defend and hold hamiless Client against any third party claim 
that the Services infringe (a misappropriate the intellectual property of a third party 
("InfEmgemen, Claim ‘), and indemnify Client from all resulting costs and damages 
actu;iil' awarded against Client to the third party making such Infringement Claim by a 
court of competent jurisdiction or agreed to in settlement. PredPol will have no 
obligations or liability under this Section arising from: (i) use of any Services or PredPol 
Brand Features in a modillcd form or in combination with materials not furnished by 
PredPol. and (ii) any content, information or data provided by Client, End Users or other 
third parties. 

C) General. 1 he party seeking indemnillcation w ill promptly notify the other party of the 
claim and cooperate in dcTending the claim. The indemnifying party w ill have full control 
and authority over the defense, except that: (a) any settlement requiring the party seeking 
indemnificativ n o admit liability or to pay money w ill require that party's prior written 
consent, such coii.sc it not t o be unrea.sonably withheld or delayed; (c) the other party 
reasonably cooperates with .equests for assistance; and (b) the other party may join in the 
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defense with its own counse l at its own expense. THE INDEMNl PIES .ABOVp; ARE A 
PAR TY’S O^LY RIAIFDY UNDER 1 HIS AGREEMENT FOR VIOEATION BY THE 
OTHER PARTY OF A THIRD PAR IT’S INTELEEC FUAT, PROPERTY RIGHTS. 

13. Possi ble In frin geniciit. 

A) Repair, Replace, or Modify. If PredPol reasonably believes the Services infringe a third 
party’s Intellectual Property Rights, then PredPol will: (a) obtain the right for Client, at 
PredPoTs expense, to continue using the Services; (b) provide a non-infringing 
functionally equivalent replacement; or (c) modify the Services so that they no longer 
infringe. 

B) Suspension or Tenuinadon. If PredPol does not believe the foregoing options are 
commercially rt isonable, then PredPol may suspend or terminate Client’s use of the 
impacted Sen ices, tf PredPol terminates the impacted Services, then PredPol will 
provide a pro-rata refund o! the unearned Fees. 

14. Linu'taiipn of L iability. 

A) Limitation on Indirect Liability. NEI THER PAR TY WIFE BE LIABLE UNDER THIS 
AGREEMENT FOR TOST REVENUES OR INDIREC T, SPECIAL. INCIDEN TAL. 
CONSEQUT-NTIAL. EXEMPl.ARY. OR PUNITIVE DAMAGES, EVl£N IF THE 
PAR TY KNEW OR SHOULD HAVE KNOWN THA T SUCH DAMAGES WERE 
POSSIBLE AND EVEN IF DIRECT DAMAGES DO NO T SA TISFY A REMEDY. 

B) Limitation on Amount of Liability. EXCEPT AS PROVIDED HEREIN, PREDPOL. 
SHALL NO T BE HELD LIABLE UNDER THIS AGREEMENT FOR MORE THAN 
THE AMOUN'I PAID BY CLIENT TO PREDPOL HEREUNDER DURING THE 
TWELVE MtJNTHS PRIOR TO THE EVEN T GIVING RISE TO LIABILTTY. 

C) Exceptions to Limitation. These limitations of liability apply to the fullest extent 
pemutod by applicable law but do not apply to breaches of confidentiality obligations, 
violutit .".s of a party's Intellectual Property Rights by the other party, or indemnification 
obligations. 

15. Miscellaneous, 

A) Privacy Rights: Without limiting any of the foregoing. Client hereby agrees to strictly 
comply with all laws, regulations and guidelines relating to the privacy rights of any 
individuals applicable to its use of the System, including, without limitation, personally 
identifiable information. 

B) Notices, (a) A'l lot ces inu.st be in writing and addressed to the attention of the other 
party's legal denarir.ent airi primary point of contact and (b) notice will be deemed 
given; (i) when verified by vritten receipt if sent by personal courier, overnight courier. 
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or when received if sent by mail w ithout verification of receipt; or (ii) w hen verified by 
automated receipt or electronic logs if sent by facsimile or email. 

/. Point of Contact, Pred Pol: Mary Woodard 
ii. Point of Contact, Client: Lance ICher, Crime. Analyst 

C) Change of Control. Upon a change of control (a) the party experiencing the change of 
control will provide written notice to the other party within thirty days after the change of 
control: and (b) the other party may terminate this Agreement any time between the 
change of control and thirty days after it receives the notice. 


D) Force Majeuri. Neither party will be liable for inadequate performance to the extent 
caused by a conciitK/ti (for example, natural disaster, act of w ar. riot, labor condition, 
governmental action, and Internet disturbance) beyond the party's reasonable control; 
provided, that obligations that are ptirely financial in nature shall not be subject to this 
provJoii 

E) .\'o Waiver. Failure to enforce any prov ision of this Agreement will not constitute a 
waiver. 

F) Severability. If any provision of this Agreement is found unenforceable, the balance of 
the Agreement will remain in full force and effect. 


G) No Agency. The Pi rtics are independent contractors, and this Agreement does not create 
an agency, partnership or joint venture. 

//) Equitable Relte_ Nothing in this Agreement will limit either party's ability to seek 
equitable reli.r. 

I) Governing L. v This Agreement is governed by California law. excluding that state’s 
choi,c s- law rules. FOR ANY DISPUTE ARISING OU I OF OR RELATIN(i TO Tl US 
AGREEMENT, THE PAR I IPS CONSENT TO PERSONAE JURISDICTION IN, AND 
THE E.XCI.USD'E VENUE OF. I HE COURTS IN SAN IA CRUZ COUNTY, 
CALIFORNI.A. Fhe Parties explicitly agree that no other laws, treaties or regulations 
shall control this Agreement. 

J) Amendments. Any amendment must be in writing and expressly state that it is amending 
this Agreement. 

K) Survival. The follovvi,ig sections will surv ive expiration or termination of this 
Agreement: S 'C'ion 6. 7.1, 10, 11.2, 12, 13, 14 and 15. 

L) Entire Agreetnent. This Ag cement, and all documents referenced herein, is the Parties' 
entire agreement re!r.img '.o its subject and supersedes any prior or contemporaneous 
agree tents on dtai subject. 
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M) Inierpretation of Confliciinp Terms. If there is a conflict between the documents that 
make up this Agreement, ihc documents will control in the following order: the 
Subscription Terms set forth in any separate quote prepared by PredlAil, then the 
Agreement, and the terms located at any URL. If Client signs a physical agreement with 
PredPol to receive the Services, the physical agreement will override any online 
agreement. 

N) Counterpurfs. I he Parties may enter into this Agreement in counterparts, including 
facsimile. PDF or other electronic copies, which taken together will constitute one 
instrument. 
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EXECUTEiD us a sealed inslrumcnt as of the day and year first set forth below by the last 
coumer-signatoiy, 

Repi'eseriUitions and Warramies. Eaeh party represents that it has full power and authority to 
enter into the Agreemen!. If you are aecepling on behalf of your employer or another entity, you 
represent and warrant that: (i) you have full legal authority to bind your employer, or the 
applicable entity, to these term.> and conditions; (ii) you have read and understand this 
Agreement; and (iii) you agree, on behalf of the party that you represent, to this Agreement. 
Each party warrants that it w ill comply with all laws and regulations applicable to its provision, 
or use of the Se;'vices. 

DATED: June 24. 20 5 PredPol. Ine.; 

Dy: Larry Samuels. CEO 



DA i ED; 


20__ Entity 


By: 


AiPFmVED ^ TO FORM; 

KELLYt. FINCHER 
Chief Deputy City Attorney 
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STATEMENT OF WORK Ex. A 

PREDICTIVE POLICING DEPLOYMENT 

Predictive Policing Software as a Service Subscription Agreement 
Between PredPol, Inc. and Merced (“Client”) 

□ OVERVIEW 

PredPol, the predictive policing company, provides command staff, crime analysts, and patrol 
officers with proven, accurate, easy to use predictions for where and when crime is most likely to 
occur. This includes property crime, drug crime, gun violence, gang activity, and traffic 
incidents. Used as an everyday policing tool and for special operations, predictions are 
generated for each shift and delivered on paper or to any internet-connected device. The 
predictions are shown on maps as 500 foot by 500 foot boxes, about the size of a large 
intersection, that officers patrol during their shift when not responding to calls for service or 
performing other duties. 

Three types of crime data - type of crime, place of crime, and time of crime - are delivered 
through a secure Data Pipe from Client’s RMS to the PredPol Service. Predictions are then 
generated and made available anytime a user logs in to the system. 

□ TERMS 

1. Financial Parameters: 

a. Merced Police Dept will purchase three years of PredPol Predictive Service +GPS 
Dosage Feature at a cost of $44,700.00. PredPol will waive the $2,000 set up fee 
and Crime Where public crime mapping will be provided at no cost. 

b. There are no additional fees for training, no individual license fees, no need for 
new hardware or new hiring, and no limit on the number of Client users or 
prediction views. 

2. Non-Financial Parameters: Client agrees to make reasonable efforts to support PredPol 
by doing the following during the term of this Agreement: 

a. Provide IT staff and services as needed during the initial setup of the Data Pipe; 

b. Deploy and utilize the PredPol tool according to PredPol’s recommended best 
practices; 

c. Generally support the deployment of any new features/tools, including providing 
user feedback, as requested by PredPol; 
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d. Provide access to relevant databases and shared databases to which Client has 
access, pursuant to all applicable laws and access agreements; 


3. Initial Services Term & Renewal: This Agreement is for an Initial Services Term of three 
years with annual payments due according to the terms set forth herein. Renewal 
following the Initial Services Term will be determined by both Parties in writing sixty 
(60) days prior to the end of the Initial Services Term. 

4. Term: This Agreement is effective when signed by both Parties and will terminate on the 
end of the Services Term 

□ SCOPE OF WORK 

Scope of Work: PredPol shall provide services, resources, and tools to support a successful 
implementation of the PredPol Services to support Client’s efforts to suppress, deter, and reduce 
crime. The scope of work will include the following: 

• Setup and integration of a secure Data Pipe from Client’s RMS to PredPol Service. Data 
to be transferred is restricted to fields related to type of crime, place of crime, and time of 
crime. 

• Provide electronic transfer of 500’ x 500’ predictive locations (latitude and longitude 
data) identified by PredPol to Client for electronic consumption by Client’s computer 
systems. 

• Access to historical crime mapping for crime types as defined and agreed with the 
Client. 

• Provide access to the Radar tool that details hit scoring. 

• Provide GPS Dosage tool which uses AVL data to track use of PredPol. 

• A “train the trainers” session in operations and best practices. Training takes one hour. 
PredPol also provides client support and training materials online through the Support 
Portal. 


• Full access to the Services by Client, including unlimited Client users, prediction views, 
and report generation. 

• Provide online, and email support to Client for technical and operational use. 
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□ DEPLOYMENT STEPS AND PROPOSED TIME SCHEDULE 

Implementation of predictive policing for Client will include the following steps and proposed 
schedule: 

* Setup of the PredPol Services using Client’s existing RMS database. 

Timeline for setup is dependent upon availability of the Client’s technician for 
installation of the Predpol data pipe. Once an agency provides initial data transfer and 
ensures the correct data mapping is in place, the PredPol system can be ready to generate 
predictions within two weeks. 

* Technical Implementation Steps. 

Technical Implementation depends on Client IT resource availability. The steps are as 
follows; 

1. PredPol to conduct a kickoff meeting or conference call with appropriate 
Client staff (as identified by the Client) upon receiving signed Agreement. 

2. Client to complete an informational form. 

3. Upon form receipt, PredPol will send installation instructions to Client. 

4. Per instructions, the Client must complete the installation of Data Pipe and 
complete the online setup form. PredPol staff will be available for support 
as needed. 

5. Upon successful installation of Data Pipe and completion of setup form, 
PredPol will complete initial data processing. The PredPol Service will 
generally be available to Client within two weeks from the completion of 
this step. Successful completion of this step is contingent on the Client 
confirming that the data mapping is correct. 

The overall timeline for implementation depends on Client resource availability. 

* Electronic transfer of 500 square foot predictive locations (latitude and longitude 
data) identified by PredPoI to Client. 

Upon completion of technical implementation. Client will receive the URL and login 
information of their PredPol site via email for their review. Upon Client signoff, PredPol 
will work with Client to schedule training. 

* Training. 

PredPol recommends a “train the trainers” approach for command staff, supervisors, and 
analysts once the system goes live. This provides a better understanding of the system 
and allows new officers to be trained as needed. Training takes one hour, including 
questions and answers. PredPol also provides online training materials and email support. 
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PROPOSED PROJECT SCHEDULE 

Deliverable/T ask 

Target Date 

Effective Date 

Date of contract 
signature 

Kickoff call 

Within 7 days of 
Effective Date 

Client completion of information form 

Within 7 days of 
kickoff call 

Installation of Data Pipe and completion of setup form 

Within 30 days of 
Effective Date * 

Payment in the amount $30,000 

July 30, 2015 

Service Commencement Date 

2 weeks after 
installation of Data 

Pipe and completion 
of setup form * 

Training 

Within 14 days of 
Service 

Commencement Date 

Remaining balance invoice 

July 1,2016 

Remaining balance payment in the amount of $14,700 

July 30’2016 


* These dates are dependent on Client’s completion of Data Pipe installation and setup form. 




